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ITEM 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

On December 16, 2004, the Board of Directors of Irwin Financial Corporation approved
certain changes to director retainer and meeting fees for Board and Board Committee
participation, effective January 1, 2005. The changes will:

o Increase the annual retainer fees for Committee Chairs to:

Compensation Committee § 7,000
Governance Committee $ 9,000
Audit & Risk Management Committee $12,000

o Eliminate the per-meeting fees Committee Chairs currently receive for acting in
that capacity. Committee Chairs will continue to receive a $1,000 per-meeting
fee for service as a member of a Committee.

The Board also approved a change recommended by the Governance Committee earlier in the
year, which raised the annual cash retainer fee paid to each Board member to $30,000.
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